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- ASSTGEMENT OF LEASES BHEBSTRE G 4%- f -»S’DU

-Thie ASsiancnt of Leasces dated as of November 18, 1975
(the u.J{,nmcnt ') is executed by Worth American Car Corporation (the
"Company") in favor of Criédit Lyonnais Chicapo Branch (the "Bapk")
pursuant to a cervtain Letter Agrectent (the "Letter Agreement") dated
as of Novamber 18, 1975 .. _ between the Bank and the Company,
in order to induce the Bank to extend cx -edit to the Company on the,
terms and subjcct to the conditions 'set fourth in.the Letter” AL] emhnt.

‘ THFPFFORE in con51uo ration of the premises, the Campuny agrees
as follo\'s:.

Section . Rights A“RJ&ncu.

In ordex to sccure the prowpt pay..u nt of Lho mn*mpn’l and dntl r-
st on the Rotes (a idéfined in the Letter Agtccmqnt), shether now
oy hereafter outstonding, and of all other amounts ﬁaynh]c'by the
Cowpany or to b payable under this Assignment, the Letter Agroee-
ment and any other document. executed pursuant to the Lettos Agree-
ment (hercinafter collectiveiy called the "Indebt cedness") cod the
fajthiul performance und observance by tha; (,nmpc.n/ of all of its

. - . agrecments and covenants containced in each or tlic aforesaid docu-
wents, Lthe Company does herveby convey, ‘pledpe, sell, wmorigags,
asgign, trensfer, sct ovoer uu.d grent a security interost unto tho
Rank in and to 211 right, title, interest a'ul Clmms (the "Rights'

cof the Comprny in and to those cortain 101 (Llc T.ecases') vhclhfr
nent (as dcT Inncd

now or hereafter existing, covering
in the Leiter Apreement) betwoeen Lm_ _(,«).P’).
NOYSONS . G4
(i) the rj'.g-,ht to

Leascs, (ii) all i claims ToF dur.ng;% ‘1

my,_ uas lessor, and other

perforu 1;1\(317(111):](:1 and Lo compel performance of the terms thercof,
(iv) the right to receive all moneys and <.l'u.u... for woueys duc and
to become due to the Cowpany, (v) all claims for Camages and all

insurance aud other procecds in respect of the actual or construc~

tive loss of, or the requisition (whether of title or use), condem-

nation, sequestrvation, scizure, forfeiture ov othev taking of, the

. Equipument subject always to the rights of the Lessees under the
Leases .and (vi) the right to' take posscssion of the Eguipment,
subject Lo the xights of 11\0 Lesscas. o

(th_g_ "Lessees ), xnclud)m,, but not 11mn_.:d Lo,
receive all’ -moacys due and to become due under the
sing oul of the-1)1‘0:_nc‘.1"y'11c'.1:c--
of, (3ii) the vipht to tevminate any leasce pursuaunt to jts teruws to
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Section 2. Supplemental Assignment.

The Company shall execute and deliver to the Bank a Supplemental
Assignment of Leases (a "Supplemental Assignment”) in the form
-of Attachment I hereto listing all Leases which are from time to
time assigned to the Bank. The Company shall deliver stch Sup-
plemental Assignments to the Bank listing all Leases relating to
Equipment. . S

Section 3. Receipt of Rent.

The Company shall be permitted to receive and dispose of, for its
own account and notwithstanding section 1. hereof, all moneys due
-and to become duec under the Leases and to exercise all rights and
‘make all claims under the Leases for its own account and notwith-
standing the forepgoing paragraph, unless and until an Event of
Default (as defined in section 17 hereof) has occurred and is
continuing in which event the Rights shall devolve upon the Bank
as prescribed in section 1. hereof and ‘the Company at its option,
or the Bank in the name of the Company, shall take all actions
necessary (including giving of notice to the Lessees) to cause
all woneys due from the Lessees to be paid to the Bank at' its office’
at 55 East Monroe Street, Chicago, Illinois 60603 or such other
address as the Daank may designate. - !

Section 4. Performance of Company's Obligétions’Under Leases.

It is expressly agreed that anything herejn contained to the con-
trary notwithstanding (i) the Company shall remain liable under ‘each
Lease to perform all of the obligations assumed by it thercunder,
"(ii) after the occurrence and continuation of an Event of Default
the obligations of the Company under any Lease may be performed by
the Bank or its nominee or other assignce of the Bank without re-
leasing the Company therefrom and (iii) the Bank shall have no obli-
gation or liability under the Leases by rcason of, or arising out of,
this Assignment and shall not be obligated to perform any of the
~obligations of the Company under any Lease or to make any payment or
to make any inquiry of the sufficiency of any payment received by it
or to present or file any claim or to take any other action to '
collect or enforce any payment assigned hereunder.

Scction 5. Documents for Perfection of.Sccurity Interest.

The Company agrecs that at any time and from time to time, the Company
will promptly, and duly exccute and deliver any and all such further
instruments and documents as is necessary to obtain the full benclits
of this Assignment and of the rights and powers herein granted, includ-

~
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ing without limitation the execcution and filing with the Interstate

Commerce Commission and the Federal Aviation Administration of the -
Supplemental Assignments and the execution and delivery of such Uni-
form Commercial Code financing and continuation statements, and the

filing thereof in such jurisdictions as is necessary to perfect the

Bank's interest. To the extent permitted by applicable law, the
Company hereby authorizes the Bank to execute and file apy such
financing or continuation statements without necessity of the signa-
ture of the Company. The Company will cause the following language
to be stamped on all executed 'Leases in its possession: '"This Lease

has been assigned by the Company as collateral security for indebted-
ness of the Company."

Section 6. Warranties and Representations.

The Company hereby represents and warrants that the Leases executed

or to be executed by it are now or will be at the time of execution
thercof enforceable in accordance with their terms.subject toiappli-
cable bankruptcy, insolvency or other similar laws affecting creditors'
rights generally. The Company hereby further reﬁresents and warrants
that the Company has not assigned or pledged, and hereby covenants that
it will not assign or pledge, so long as this Assignment “:hall remain
in effect, the whole or any part of the rights hereby assigned by it

to anyonc other than the Bank, its successors.or assigns. The Company
further represents and warrants that the following language will appear
in cach Lease of railroad cars at the time it becomes subject to this
Agreement: : '

It is understood that some of the cars furnished Lessee under
~this Agreement and North American's rights under this Agreement
‘may, at the time of delivery to Lessce or at some future time
during the term of this Agrecment, be subject to the terms of a
mortgage, deed of trust, equipment trust, pledge or-assignment

or similar sccurity arrangement. ‘Lessee agrees that the cars

‘may be stenciled or marked to set forth the ownership of any such
cars in the name of a mortpapee, trustee, pledgec, assignee or
security holder and that this Agreement, and Lessce's rights here-
under, are and shall at all times be subject and subordinated to
any and all rights of any mortgagee, trustee, pledgee or security
holder. As to the cars subject hereto, this Agreement and the
rentals hereunder may have been assigned and may in the future be
assigned to the holder, if any, of the superior lien from time to
time on cach car as determined with reference to the filings under
the Interstate Commerce Act; however, until notified to the con-
trary by any person reasonably proving to Lessce's satisfaction
that he-is the assignee of this Agreement or the rentals hereunder,
Lessee is to pay all rentals to the order of North American.

-
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Lessce hereby consents to and accepts such. nssignment. Lessee
agrees that no claim or defense which Lessce may have against
North American shall be asserted or enforced against the
assignee. : :

Section 7. Notices.

All notices hercunder shall be given in writing and, if relating to
the Company to 222 South Riverside Plaza, Chicago, Illinois 60606
Attention: Vice President - Finance and if to the Bank, at 55 East
Monroe Street, Chicago, Illinois 60603, Attention: T.A.D.

Section 8. Governing Law.

This Assiganment shall be deemed to be a contract under the laws of the.

State of Illinois and shall be governed by and construed in accordance
with the laws of said State. i '

Section 9. Successors and Assigns.

This Assignment shall be binding upon and inure to the benefit of the

Company and the Bank, and their respective successors and 1ssigns,

except that the Company may not assign or transfer its rights here-
~under without the prior written consent of the. Baunk.

Section 10. Governing Law.

This Assignment is inteunded to comply with the laws of the jurisdiction.
wherein this Assignment is to be enforced, and any provisions hereof
not so complying shall be deemed to be wodified accordingly in the
manner and to the extent which shall best effect the intentions and
purposes reflected in and contemplated by this Assignment.

Section 11. Cumulative Remedies.

Each right, power and remedy herein specifically granted to the Bank
or otherwise available shall be cumulative, and shall be in addition
to every other right, power and remedy hervein specifically given or
now or hercafter existing at law, in equity, oY otherwise. The exer-—
cise or commencement of exercise of any right, power or remedy shall
not be construced as a waiver of the ripht to exercise, at the same

time or theveafter, the same or any other right, power or remcdy.

No delay or omission by the Bank in exercising any such right or power,
or in pursuing any such remedy, shall iwpair any such right, power or
remedy or be construcd to be a waiver of any default of or by the
Company or an acquiescence therein. No waiver by the Bank or any breach
or default of or by the Company under this Assigument shall be deemed

to be a waiver of any other or similar, previous, or subsequent, breach
or default.
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Section 12. Indemnification.

The Company hereby agrees to assume liability for, and does hereby :
agree to indemnify, protect, save and keep harmless the Bank and

its successors, assigns, agents and servants, from and apainst any
and all liabilities, obligations, losses, damages, penalties, -
claims, actions, suits, costs, expenses and disbursements, including
legal fces and expenses, of whatsoever kind and nature, imposed on,
incurred by or asserted against the Bank or its successors, assigns,
agents and servants, in any way relating to or arising out of this
Assignment, or the manufacture, purchase, acceptance, rejection,
ownership, delivery, lecase, possession, use, operation, condition,

.sale, return or other disposition of any equipment subject to the

Leases (including, without limitation, latent and other defects,
whether or not discoverable by the Bank or the Company and any
claim for pataznt, trademark or copyright infringement).

' Section 13. Appointment of Bank as Attorney.

1f any Event of Default (as defined in section 17) shall occur and
be continuing, then the Company consticutes the Bank and ‘ts suc-—
cessors and assigns, its true and lawful attorney, irrevocably and
with full power of substitution, in its name or otherwisc, to demand,
receive, compromise, sue for, and give acquﬁttahce for, any and all
moneys and claims for moneys due and to become due under the Leases
or otherwise arising oul of this Assignment, to endorse any checks
or other instruments or orders in connection therewith, and to file
any claims or to take any actions or institute any proccedings with
respect thereto ‘which to the Bank or its successors or assigns may
seem necessaty or advisable. Anything herein contained to the con-
trary notwithstanding, neither the Bank nor its nominee or assignee
shall have any obligation or liability by reason of or arising out

of this Assignment to make any inquiry as to the naturc or sufficiency-
of, to present or file any claim with respect to, or to take any
action to collect or enforce the payment of, any amounts to which it
may be cntitled at any time or times by virtue of this Assignment. .-

Section 14. Waiver of Benecfit of Certain Laws.

To the fullest extent that it may.lawfully so agree, the Company
shall not at any time insist upon, claim, plead, ar take any' bene-
fit or advantaye of any appraiscment, valuation, stay, extension,
moratorium, redemption,, or ‘any similar law now or hercaflter in
force in order to prevernt, delay, or hinder the eanforcement of

this Assignwent or the absolute sale of any part or all of the
Leases or the possession thereof by any purchascer at any sale
thereof, and the Company, for itself and all who may claim through
it, as far as it or they now or hercafter lawfully may do so, here-~
by waives the benefit of all such laws. '
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Section 15. Purchase of Leases by Bank.

At any public sale pursuant to section 17. hereof, the Bank or its
agent may to the extent permitted by applicable law bid for and
purchase the Leases offered for sale for its own account, and, upon
compliance in full with the terms of such sale, may hold, retain,
and dispose of such property without further accountablllty there—;
for to the Company or any other party. '

Section 16. Settleménﬁ of Claims by Company.

The Bank makes no representations or warranties with respect to the
Leases or any part thereof, and the Bank shall not be chargeable w1th
any obligations or liabilities of the Company with respect thereto.
The Company may scttle any and all claims with respect to the Leases

and the Bank shall have no liability or obligation arising out of
any of such claims.

Section 17. Defaults.

The occurrence of any one or more of the following events shall
constitute an Event of Default hereunder:

a. There shall occur an: hvent of DefaulL undcr the Letter Agree-
ment or :

b. The Company shall fail to perform any covenant or agreement

under this Assignment of Leases within 20 days after notice
from the Bank; or

c. Any'warranty or representation made to the Bank in connection

with this Assignument shall be incorrect on and as of the date
when wade.

Section 18. Remedies.

a. Upon the occurrence and during the continuance of any Event of
Default the Bank may do any one or more of the following acts:

i)  exercise all the rights and remedies in foreclosure and
otherwise granted to secured parties under the provisions
of applicable laws;

11) institute legal procecdings for the specific performance
3 of any covenant or agreement herein undertaken by the
Company or for did in the execution of any power or
remedy herein granted;
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1ii)

iv)

v)

vi)

vii)

institute legal proceedings to foreclose upon ahd»against

.the security .interest granted in and by thié Assignment,

to recover judgment for all amounts then due and owing as’
Indebtedness, and to collect the same out of any sale of
or collections upon the Leases;

institute. legal proceedings for the sale under the judgment
or decree of any court of competent jurisdiction, of any
Leases; : '

notify Lessees undeflthe Leases in the name of the Company .
or otherwise to make Lease payments directly to the Bank '
or as may otherwise be directed by the Bank;

personally, or by agents or attorneys, enter into and upon
any premises wherein the Leases or any part thereof may then
be situated, and take possession of all or any part thercol;
demand, collect, and retain all hire, earnings and all other
sums due and to become due in respect of .the same flom any
party whomsoever, accounting only for net earnings arising
from such use, if any, after charging against all receipts
from the use of the same and from any subsequent sale there-
of, by court proceedings or pursuant to subsecthon (vii) of
this section 18 (a) all costs and expenses of, and damages
or losses by reason of, such use or.sale; or

peréonally, or by agents or'attorﬁeys, cnter‘upon and into
any place whetrejin the same may then be located and take
possession of dny part or all of the Leases, with or with-
out process of law and without being responsible for loss

or damage, and sell or dispose of all or any part of the
same, free from any and all claims of the Company or of

any other party claiming by, through, or under the Company
at law, in equity, or otherwise, at one or more public or
private sales, in such place or places, at such time or
times, and upon such terms as the Bank may determine, in its
sole and complete discretion and in light of its own best
interests, with or without any previous demand on or notice
to the Company or advertisement of any such sale or other
disposal; and for the aforesaid purposes, all notice of
sale, advertiscment, and demand and any right or equity of
redemption otherwise required by, or available to the Company
under, applicable law are hereby waived by the Company to the
fullest extent permitted by applicable law. The power of
sale hereunder shall not be exhausted by one or more salces,
and the Bank may from time to time adjourn any sale to be
nade pursuant to this section 18 (a).
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b. The Bank may demand possession of Leases or any part thereof
and thereupon the Company shall, at its own expenée,’forth—
with cause the Leases or any part thercof designated by the
Bank to be assembled and made available or delivered to the
Bank at any place reasonably designated by the Bank.

c. In the event that any mandatory requirement of applicable law
shall obligate the Bank to give prior notice to. the Company of
any of the foregoing acts, the Company hereby covenants and
agrees that a notice of such act sent to North American Car
Corporation, 222 South Riverside Plaza, Chicago, Illinois 60606
Attention: Vice President -~ Finance by certified U.S. mail,
return receipt requested, at least five (or such longer period
as may be required by applicable law) busincss days before the
date of any such act shall be decmed to be reasonable notice
of such act and, specifically, reasonable notification of the
time and place of any public sale hereunder and reasonable noti-
fication of the time after which any private sale or other in-
tended disposition to be made hereunder is to.be made..

d. The proceeds from the sale of the Leases pursuant to any of the
provisions of this scction 18 (or otherwise received ‘creunder
by the Bank) shall be applied as prbvided in the Letter Agreecment.

e. No sale or other disposition of all the Equ1pmenL or any item
or any part of any item of Lquipment, by the Bank pur,uant to
this section 18 shall be deemed to relieve the Company of its
1iability for any deflc1pncy in any part of its obligations
hercundgl.

Section 19. Relc“feb.

Upon request of the Company, the Bank may releasec its security interest
hereunder in any Lease if the sccurity interest of the Bank in the
Equipment subject to the Lease has been released pursuant to Lhe terms
and conditions of the Letter Agreemcnt. ‘

Section 20. Counterparts,

This Assignment of Leases may be executed by the parties hereto indi-
vidually, or in any combinnations of the parties hereto, in several
counterparts, cach of which shall be an original and all ol which
taken together shall constitute one and the same agrecment.

2
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IN WITNESS WHEREOT, the Company and the Bank have caused this
Assignment to be executed by their respective officers thereunto
duly authorized as of the date and year first above written.

(Corporate,Seal) NORTH AMERICAN CAR CORPORATION
S

_ - .- a Delaware corporation
Attest; \ ‘ : ' -
e j : ' : /,/)
= . e 4
WMM) By Mﬁém %{, 4&«\
. /4 § V4 :

L g

MQ.&CU Title L&ﬂx/ '/b
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ATTACHMENT I

SUPPLEMENT TO THE ASSIGNMENT OF LEASES

NORTH AMERICAN CAR CORPORATION, a Delaware corporation (the "Company")
does hereby assign to the Bank all its right, title and interest in, to
and under the following Leases, pursuant to and subject to the terms and

conditions of the Assignment of Leases dated : :
Date of Equipment Term of  Monthly
Lease Lease No. Lesscee Leased Serial No. Lease Rental

The Company hereby certifies that it has'éOmpliéd with all the terms
and conditions of said Assignment of Leases, and ‘that all representations
and warranties coantained in said Assignment ave true and correct as of the
date hereof. '

This Supplemental Assigument of Leases is issued pursuant to aud is
governed by the terwms and provisions of that' certain Equipment Mortgage

and Assignment of Leases dated , 197 , among the
Company: and the Bank and filed under the Interstate Cowmerce Act (Federal
Aviation Act of 1958) on " , 197 , at

as Document Number .

(Corporate Seal) NORTH AMERICAN CAR CORPORATION
Attest: ' ‘Dy

Title




